
Bothell City Council 
AGENDA BILL SUMMARY 

Meeting Date: November 14, 2017   Action    No Action    AB #: 17-179 

Subject: Authorize the City Manager to Execute Purchase and Sale Agreement for the Front 9 of Wayne 
Golf Course from Forterra NW using an Estimated $3.4 Million from Unallocated Park Impact 
Funds 

Budget Impact/Source of Funds: $3.4 Million Park Impact Fees  

Staff Presenter/Department:  Tracey Perkosky, Interim Parks and Recreation Director 

Executive Summary: 

In early 2016, Forterra purchased the Wayne Golf Course for “buy-and-hold” purposes to allow 
the City to secure financing and purchase the land.  In November 2016, the City and Forterra 
approved a Memorandum of Understanding (Attachment 2) which outlined a future “Framework 
Agreement” to have mutual approval on the financial and other responsibilities of the parties.  
However, the Framework was not completed. 

In June 2017, Council directed the City Manager to draft a Purchase and Sale Agreement for the 
land known as the “Wayne Golf Course” and complete a final financing package based on staff’s 
proposed plan. Staff was further directed to return to the Council with a bond financing plan to 
purchase 81 acres of passive recreation space and eight (8) acres for active uses. Over the past 
five months, the City, Forterra and the County have contributed countless hours to negotiate the 
PSAs with a goal of completing the sale by the end of 2017.  This acquisition which preserves the 
majority of the former Wayne Golf Course as open space also poses financial risks and burdens 
on the City.  While working towards an agreement to purchase and preserve the property, staff 
also continued to explore options that reduced the City’s financial burden. An alternative financing 
strategy has been identified for the Back 9, therefore delaying Council consideration of the Back 
PSA until December 12, 2017.   

The Front 9 property, including a conservation easement area and an active use area, will have 
a fiscal impact of $3.6 million and staff is recommending that it be fully funded from Park Impact 
Fees. This is an estimate since the City has agreed to pay closing costs and actual bank 
interest/fees.  Final numbers will be available at closing.   The active use area will have a deed 
restriction that prohibits certain uses such as residential, manufacturing, office uses or public 
access through items such as memberships.  The existing conservation easement will remain in 
place, allowing golf and other passive recreation uses rather than further limiting the uses.  

After lengthy discussions with the County and Forterra regarding the City’s financial obligations 
and ability to both purchase, maintain and activate the property, King County is proposing to 
purchase the Conservation Easement over the Back 9 and to complete the process in two 
transactions. One in 2017 and the other in 2018. This proposal releases the City from the financial 
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obligation of purchasing the Back 9, except for the underlying fees which totals approximately 
$450,000. This new proposed financing strategy saves the City approximately $3.1 million in 
purchasing costs and another $3 million in interest payments for a total savings of over $6 million.   
 
For the Back 9, staff is seeking direction on what land use limitations stemming from grant funding 
sources are acceptable.   
 
Category: New Business 
• Staff Presentation  
• Council Questions/Discussion 
• Direction on Back 9  
• Motion to Approve Action 
• Council Vote on Action 
History: 
• January 2016: the Wayne Golf Course committee was formed to discuss acquisition of the 

Wayne Golf Course. Committee members include the Mayor, two Council members, City staff, 
King County staff, Forterra staff, and representatives from OneBothell 

• April 2016: King County, City of Bothell, and Forterra began grant applications for the 
acquisition of the front and back 9 areas of the Wayne Golf Course  

• November 2016: Council study session on acquisition process  
• December 2016: Council approves Memorandum of Understanding; but Framework is not 

completed 
• June 2017: Council directs City Manager to return to Council with a Purchase and Sale 

Agreement (PSA) and final financing information based on proposed staff plan 
 

Recommended Action: 
• Authorize the City Manager to execute the PSA to purchase the Front 9 using only City 

funds.   
• Provide direction to staff regarding the financing strategy and uses for the Back 9. 

 
Attachments: 
1. Staff Report 
2. Memorandum of Understanding, 2016-201 
3. Purchase and Sale Agreement – Front 9  
4. 1996 Conservation Easement  
 
 
 
 

City Manager Approval:           Date: 11/09/2017  
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Att-1 

Bothell City Council 
AGENDA STAFF REPORT 

Subject: Authorize the City Manager to Execute Purchase and Sale Agreement for the Front 
9 of Wayne Golf Course from Forterra NW using an Estimated $3.4 Million from 
Unallocated Park Impact Funds 

Meeting Date: November 14, 2017 

Staff Presenter: Tracey Perkosky, Interim Parks and Recreation Director 

Background 

In early 2016, Forterra purchased the Wayne Golf Course for “buy-and-hold” purposes.  The intent 
was to allow time for the City to arrange financing to purchase the land.  The preliminary agreement 
was laid out in the November 8, 2016 Memorandum of Understanding (MOU) (Attachment 2) between 
the City, King County and Forterra.  An element of this MOU was to create a “Framework” by May 1, 
2017, identifying the respective financial and transactional responsibilities. This “Framework” was not 
completed by the City, County or Forterra staff. As a result, the designation of what costs Forterra 
(current property owner) was responsible for and what costs the City (proposed future property owner) 
was responsible for is included in the respective Purchase and Sale Agreements (PSA).  There is one 
PSA for the Front Nine (Attachment 3) and one for the Back 9 which will be brought before Council 
on December 12, 2017.  

On June 20, 2017, Council directed the City Manager to initiate the negotiations for the purchase of 
the Wayne Golf Course (per the staff proposal). Staff was further directed to return to the Council with 
a bond financing plan to purchase 81 acres of passive recreation space and eight (8) acres for active 
uses. Over the past five months, the City, Forterra and the County have contributed countless hours 
to negotiate the PSAs with a goal of completing the sale by the end of 2017.  This acquisition which 
preserves the majority of the former Wayne Golf Course as open space also poses financial risks and 
burdens on the City.  While working towards an agreement to purchase and preserve the property, 
staff also continued to explore options that reduced the City’s financial burden. An alternative 
financing strategy has been identified for the Back 9, therefore delaying Council consideration of the 
Back 9 PSA until December 12, 2017.   

This Agenda Bill and Staff Report are requesting consideration and approval for the purchase of the 
Wayne Golf Course Front 9 PSA.  In addition, information on the new financing strategy for the Back 
9 is provided for Council’s review, comments and direction. 

Front 9 
The Front 9 consists of 49.9 acres of which 4 acres are unencumbered land not covered by the 
existing 1996 Conservation Easement (Attachment 4). This current easement allows for passive 
recreation uses and includes a specific exception for golf.  These four acres are known as the “Active 
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Use Area” and there are no limitations on uses, outside of zoning and other regulatory items.  In the 
PSA, the City is agreeing to a Deed Restriction which guides the future uses of the “Active Use Area” 
on the Front 9: 
 

The City of Bothell is prohibited, in perpetuity, from voluntarily conveying the fee interest in 
the Property, or any part thereof, and also from placing any encumbrance on any portion of 
the Property for the purpose of securing indebtedness.   
 
Active Use Area shall:   

(i) ensure the Active Use Area remains available to the general public,  
(ii) be intended to complement and activate the remainder of the Property, and 
(iii) not compromise the natural, scenic, open space, water resources, or 

recreation values of the remainder of the Property (collectively the “Active Use 
Area Principles”).   
 

The following activities are expressly prohibited, in perpetuity, as not satisfying the Active Use 
Area Principles:  

• Residential uses;  
• Manufacturing or other industrial uses;  
• Office uses and storage uses other than incidental office spaces and incidental 

storage areas that are ancillary to a permitted use of the Active Use Area; and  
• Uses that restrict public access by imposing membership or similar requirements 

that serve to prevent public access. 
 
The total cost for the Active Use Area is estimated as follows: $2,649,030 (land), bank interest/fees 
($194,809), transaction fee ($50,625), and closing costs ($62,267).  The estimated total cost for the 
underlying fee for the Conservation Easement Area is $350,970 (land), bank interest/fees ($25,412) 
and closing costs ($7,285).  Staff recommends using all City funds for an estimated fiscal impact of 
$3.4 million. In addition, Senator Palumbo’s capital request of $1 million remains in the state budget 
which is anticipated to be passed shortly.  If granted this amount, the City’s financial obligation would 
be reduced to $2.4 million. 
 
Staff recommends using available Park Funds to maintain the existing limitations on the easement 
area as previously agreed to in the 1996 Conservation Easement.  This is advantageous as the City 
has a unique easement which will allow more recreational activities on the land such as golf because 
an “easement interest” versus a “fee interest” was acquired on the land in 1996. This easement 
secures a specific set of rights, such as to remove development rights and protect the view corridor.   
 
The City, County and Forterra have secured a total of $750,000 in grant funding for the Front 9.  
However, only about $360,000 of these grants are eligible for the underlying fee for the easement.  
Use of these grant funds, which include Conservation Futures (CFT) and Salmon Recovery Board 
(SRFB) would add strict restrictions that would eliminate golf and allow only very limited passive 
recreation through wood chip trails and no habitat destruction would be permitted.  Uses such as a 
picnics on a blanket or a pick-up family flag football would be prohibited. 
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Declining these grants would have a fiscal impact of approximately $360,000, but would permit more 
passive park uses which will be defined as part of the master planning process.  At least $200,000 of 
grants (CFT) could be easily transferred to the Back 9 Conservation Easement purchase.  
 
Back 9 
 
After lengthy discussions with the County and Forterra regarding the City’s financial obligations and 
ability to purchase, maintain and activate the property, King County is proposing to purchase the 
Conservation Easement over the Back 9 and to complete the process in two transactions. One in 
2017 and the other in 2018. This proposal releases the City from the financial obligation of purchasing 
the Back 9, except for the underlying fees which totals approximately $450,000.  This new proposed 
financing strategy saves the City approximately $3.1 million in purchasing costs and another $3 million 
in interest payments for a total savings of over $6 million.   
 
The source of the funds used by the County for the proposed 2017 Conservation Easement will limit 
the uses of the land. The 2017 grant sources include Conservation Futures, King County Park Levy 
and a Cooperative Watershed Management Grant.  This will restrict the land use to passive recreation 
activities such as hiking, bird watching, limited small picnic shelters, and similar items.  In addition, 
paved trails and/or trailhead amenities such as a restroom could be installed as long as the maximum 
amount of impervious surfaces doesn’t exceed 15% through an approved formula.   The Cooperative 
Watershed Management Grant will limit activities and ensure habitat protection along the river or 
possibly wetlands areas based on the exact land area secured with these funds.  
 
The City has the opportunity, via a future inter-local agreement, to transfer some or all of the Puget 
Sound Partnership (PSAR) grant to King County for the Back 9 Easement.  However this will greatly 
restrict the uses of more than half of the Back 9 area. With approval from the funder, the restricted 
land area could be reduced which will also reduce the grant amount. Note that the PSAR grant is 
subject to final approval during the State Capital Budget process.  
 
King County has offered to design, construct and maintain trail connections from the Burke-Gillman 
and Sammamish River Trails through the Front and Back 9 areas. These trail connector locations will 
be mutually agreed upon by the City and County and a separate Inter-Local Agreement will be drafted 
to clearly define roles and responsibilities. If the more limiting grant sources, such as PSAR or SRFB 
are used on a large area of the land, then these trail connectors will not be possible.  
 
The 2018 grant sources are unknown and potential land restrictions will be reviewed at a future date.  
At this time, the County and City would develop an agreement that would allow the City to purchase 
the 5 Active Use Acres if the City so desires at any point in the future.  Cost and process will be 
negotiated as part of this agreement. 
 
Staff seeks direction on the level of land use restrictions such as passive recreation vs. critical habitat 
restoration on the Back 9 area.  
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Recommendation 
 

• Authorize the City Manager to execute the PSA to purchase the Front 9 using only City funds.   
 

• Provide direction to staff regarding the financing strategy and uses for the Back 9. 
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City ofBothell` 
MEMORANDUM OF UNDERSTANDING REGARDING

C1
IoERK'$ 

FUTURE ACQUISITION OF 0R1G1ryq 
THE WAYNE SAMMAMISH RIVERFRONT PROJECT

THIS MEMORANDUM OF UNDERSTANDING (" MOV') is made and entered Into by and between
King County, a municipal corporation and political subdivision of the State of Washington ( the
County"), the City of Bothell, a municipal corporation and political subdivision of the State of

Washington ( the " City"), and Forterra NW, a non-profit corporation existing under the laws of the State
of Washington (" Forterra"), collectively referred to herein as " The Parties", effective as of November 9, 
2016. 

Recitals'. 

A. Forterm is the owner of certain real property commonly known as the Wayne Golf Course, located in
the City ofBothell and consisting ofapproximately 89 acres ( the " Property"). The Property is one of
the last remaining undeveloped sites within the region' s metropolitan core of a scale that can support
a combination of community, recreation and habitat benefits. The Property offers a host ofpublic
benefit opportunities due to its adjacency to the Bunke -Gilman Trail, Blyth Park and one mile of
riverfront offering both recreational water access and restoration opportunities for Chinook salmon, 
kokanee and steelhcad trout. The Property is legally described in Exhibit A, 

B. At the urging of the County and the City, Portents acquired the Property earlier in 2016 in two
separate transactions for a total purchase price of $10, 125, 000. The goal is that the County and the
City, if feasible, will acquire the Property from Forterm no later than the first half of 2019. The
current expectation is that the County would acquire a conservation easement on approximately 34
acres of the Back Nine and the City would acquire fee title to both the Front Nine and the Back Nine. 

C. The Parties desire to establish a framework under which Forterra would retain ownership of the
Property until such time as King County and/ or the City can acquire it. The framework will specify
in more detail the specific property interests both the City and County will acquire from Portents, the
specific reimbursement amounts for those property interests, as well as the timeline for those
transactions. In order to provide the Parties with an opportunity to agree on that framework, the
Parties have entered into this MOU. 

D. The Parties do not anticipate completing their agreement on the framework until the first half of
2017. In connection with the acquisition and ownership of the Property, Forterm has incurred certain
costs which it needs to recover in 2016. 

Agreements. 

NOW, THEREFORE, the Parties agree as follows: 

1. Timeframefor Enteringlnto a Framework Agreement. The Parties agree to use their best

efforts to conclude a framework agreement no later than May 1, 2017. 

2. Matters to be Covered in Framework Agreement The Parties shall address at least the

following items in the framework agreement: 

a) Price and Timing: the purchase price that Forterra would accept for the Property which shall
be based on the actual amount expended by Fortema to acquire and own the Property plus a
transaction fee not to exceed 3% of the purchase price paid by Forterm, as well as the date by
which the acquisition is expected to occur. 
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b) Limitations on Forterm the restrictions on Forterm with respect to the disposition of the

Property and the duration of those restrictions, it being the intention that, so long as the City
and County otherwise meet their obligations under the framework agreement, Forterm be
precluded from disposing of the Property for approximately three years from its original
acquisition by Patterns. 

c) Payment Oblinatious of the County and City: the obligation of the County and the City to
reimburse Fortema for certain expenses incurred in connection with the ownership of the
Property pending the acquisition of the Property. 

d) Fundmisinu: the collaboration by the Parties in seeking outside funding to facilitate the
purchase of the Property by the City and County. 

e) Maintenance of Procertv: the obligations of Forterm to maintain the Property and otherwise
undertake certain responsibilities incident to the ownership of the Property. 

t) Disposition ofProcertv: the disposition of the Property in the event the City and/ or County
fail to acquire it. 

Initial Reimbursement ofCosts and Expenses. Forterm has incurred certain staff costs and
project management expenses relating to the acquisition and ownership that have not been
reimbursed from other sources totaling $99,058 and more specifically itemized in Exhibit B. 
Within thirty (30) days after execution of this MOU and receipt of an invoice from Portents, the
County and City shall pay Forterm such amount, with each responsible for 50% of the amount
due. In consideration of this payment, Forterm agrees that ifwill not enter into any agreement
for the sale of, or that would create a material encumbrance upon, any part of the Property for so

long as the Parties are continuing to negotiate a framework agreement Provid however if no
framework agreement has been entered into by the Parties on or before May 1, 2017, Forterm
shall have no further obligations under this Section 3. The provisions of this Section 3 shall not

preclude Forterm from entering into one or more minor boundary line adjustment agreements
that Forterm may deem necessary in order to resolve encroachment issues, provided that Forterra
shall consult with the County and City prior to finalizing any boundary line adjustment
agreements. 

4. No Obligation to Purchase. Nothing contained in this MOU shall obligate the County or the
City to purchase all or any part of the Property, it being understood that any such obligation shall
only exist if and to theextent -provided forin -a written purchase and sale agreement that may _ 
hereafter be entered into between Forterra and the County and/or the City. 

5. MisceUaneous. 

5. 1. Indenendent Contractor. The Parties do not intend this MOU to, and nothing contained

in this MOU shall, create any partnership, joint venture, buy/sell agreement, agency
agreement, brokerage agreement, or employment agreement between the Parties. 

5. 2. No Contract for Purchase and Sale of Real Estate. This MOU is not an agreement for, or

a letter of intent regarding, the purchase and sale often] estate. Nothing in this MOU
constrains the County or the City as to the provisions of any agreement for the purchase
and sale ofall or a portion of the Property, and/ or the rights or obligations under such an
agreement. Participating and engaging in any such agreement shall be in each Party' s
sole and absolute discretion. 
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5. 3. Entire Aereement. This MOU constitutes the entire agreement of the Parties with

respect to the subject matter hereof. This MOU supersedes all prior agreements, letters

of intent, proposals, and understandings between the Parties with respect to such matter. 

IN WITNESS WHEREOF, the Parties have executed this MOU as of the date first above written: 

IC, N / 

Date: 

KiNO COUNTY

BY '-
r- 

Date: Date: November 2016

CITY OF BOTHELL
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EXHIBIT A

Front 9

That portion of the Southeast Quarter of the Southwest Quarter and of the Southwest Quarter of the

Southeast Quarter and of the Northwest Quarter of the Southeast Quarter of Section 7, Township 26
North, Range 5 East, Willamette Meridian, in King County, Washington, described as follows: 

Beginning at a point on the West line of the Southeast Quarter of the Southwest Quarter of said Section
7 a distance of 589. 8 feet Southerly from the Northwest corner thereof, measured along the West line of
said subdivision, which point is the true point of beginning of the tract herein described; 
Thence South 78° 29' 50" East a distance of 1218. 81 feet to a point on the North and South centerline of
said Section 7, a distance of 517.83 feet North of the South Quarter comer of said Section 7; 
Thence South 41001' 05" East a distance of 613. 90 feet; 
Thence South 74° 52' 05" East a distance of 194. 53 feet; 
Thence North 78° 58' 55" East a distance of 290.00 feet, more or less, to the centerline of the
Sammamish River; 

Thence Easterly, along said centerline ofthe Sammamish River, to the Westerly boundary of State
Highway No. 2- A; 
Thence Northerly, along said Westerly boundary, to an intersection of said boundary with the East line of
the Southwest Quarter of the Southeast Quarter of said Section 7; 

Thence Northerly, along said East line, to an intersection with the Southerly boundary of the Northern
Pacific Railway right of way; 
Thence Northwesterly, along said right of way line, to an intersection with the West line of the Northwest
Quarter of the Southeast Quarter of said Section 7; 

Thence Southerly along said West line to the Southwest comer thereof; 
Thence Westerly, along the North line of the Southeast Quarter of the Southwest Quarter of said
Section 7 to the Northwest comer thereof; 
Thence Southerly, along the West line of the Southeast Quarter of the Southwest Quarter of said
Section 7 to the true point of beginning; 

Except that portion lying Northerly of the Southerly line of the Tolt River Pipe Line right of way; also

Except that portion conveyed to the City of Bothell for street by Statutory Warranty Deed recorded under
recording number 8811210335; also

Except that portion of the Southwest Quarter of the Southeast Quarter of said Section 7 described as
follows: 

Beginning at the Northwest corner of Lot 5, Block 1, Valhalla Division no. IA, according to the plat
thereof recorded Pn Volume 67 of Plats, Page( s) 20 and 21, in King County, Washington; 
Thence North 79 1929" East along the North line of said Lot 5, a distance of 111. 39 feet to the = a
point of beginning; 
Thence continuing North 79° 19'29" East along said North line a distance of 33.42 feet to the Northeast
corner of said Lot 5, said point being on the left bank of the Sammamish River; 
Thence North 15° 27' 57" East along the Northerly extension of the Bast line of said Lot 5 to the centerline
of the Sammamish River; 

Thence Westerly along said centerline a distance of 30 feet, more or less, to a line that bears North
15° 2757' East from the true point of beginning; 
Thence South 15° 27'57' West to the true point of beginning. 
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Also known as Lot B of City of Bothell Lot Line Adjustment Number SPL0006- 94, recorded under
recording number 9412130643.) 

Excepting therefrom that portion conveyed under recording number 9006051095, described as follows: 

That portion of the Northwest Quarter of the Southeast Quarter of Section 7, Township 26 North, Range
5 East, Willamette Meridian, in King County, Washington, described as follows: 

Commencing at the Quarter Section comer common to Sections 7 and 18, in said Township and Range; 
Thence alongthe centerline of said Section 7 North 05032'00" East 1313.66 feet to a 1/ 2" iron pin being
the true point of beginning; 

Thence continuing North 05032' 00" East a distance of 213. 53 feet to a 1/ 2" iron ping witness comer; 
Thence North 05032' 00" East a distance of 0. 305 feet to the Southerly right of way line of the Burlington
Northern Railroad; 

Thence along said Southerly right of way line along the am of a 1587.022 foot radius curve to the right, a
distance of 142.095 feet (the long cord ofwhich bears South 59° 09' 06" East 142.045 feet); 
Thence South 45000' 00" West 185.00 feet to the center of a Metro sanitary sewer manhole; Thence South
55° 47'21' West a distance of 9. 70 feet to the true point of beginning. 

Back 9

Parcel A: 

That portion of the South Half of the Southeast Quarter of Section 7, Township 26 North, Range 5 East, 
Willamette Meridian, in King County, Washington, described as follows: 

Beginning at the Southeast comer of said subdivision; 
Thence North 02033' 39" East along the But line of said subdivision to a point where said East line
intersects the Southerly line of that portion of the South Half of the Southeast Quarter of said Section 7
conveyed to the City of Seattle for water main by Deed recorded under recording number 5040174, and
the Northerly line of the Toll River Pipe Line right ofway as established by Ordinance No. 86134 of the
City of Seattle; 
Thence Northwesterly along said Southerly line to the centerline of the Sammamish River, 
Thence Southwesterly along said centerline of the Sammamish River to the East line of the Bothell - 
Kirkland Road (96th Avenue Northeast); 

Thence Southerly along said But line to the South line of said subdivision; 
Thence Easterly along said South line to the point of beginning; 

Except that portion condemned in King County Superior Court Cause Number 514489 for the Toll River
Pipe Line right of way. 

Parcel B: 

That portion of the North 425. 54 feet of the Northeast Quarter of the Northeast Quarter of Section 18, 

Township 26 North, Range 5 East, Willamette Meridian, in King County, Washington, lying Easterly of
the Easterly line of the Bothell -Kirkland Road ( 96th Avenue Northeast); 
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Except the following described tract

Beginning at a point 804.24 feet West and 129. 54 feet South of the Northeast comer of said subdivision; 
Thence West a distance of 560 feet; 

Thence South 74° 07' 20" West a distance of 93. 93 feet to the Easterly margin of said Bothell -Kirkland
Road; 

Thence Southerly along said Easterly margin to the South line of said North 425. 54 feet of said
subdivision; 

Thence East a distance of 526. 56 feet; 

Thence North a distance of 296 feet, more or less, to the point of beginning. 

Parcel C: 

That portion of the Northwest Quarter of the Northwest Quarter of Section 17, Township 26 North, 
Range 5 East, Willamette Meridian, in King County, Washington, described as follows: 

Beginning at the Northwest comer of said subdivision; 
Thence South 00° 07'40" East along the West line thereof a distance of 641. 04 feet; 
Thence North 89° 14'50' East a distance of 387.47 feet; , 

Thence Northeasterly along a curve to the right having a radius of 467. 31 feet, an aro distance of 159. 93
feet to a point of reverse curve; 

Thence along a curve to the left having a radius of 230 feet, an are distance of 300.93 feet to a point of
reverse curve; 

Thence along a curve to the right having a radius of 430 feet, an arc distance of 184. 12 feet, to a point of
compound curve; 

Thence along a curve to the right having a radius of 50 feet, an arc distance of 78. 10 feet, to a point of

tangency; Thence North 89022' 00" East a distance of 69.56 feet; 
Thence North 00° 38' 00" West a distance of 20 feet, more or less, to the North line of said subdivision; 

Thence. South 89° 22' 00" West along said North line a distance of 633. 76 feet, more or less, to the point
ofbeguncrag; 

Except that portion conveyed to the City of Seattle for water main by Deed recorded under recording
number 5040174; also

Except that portion condemned in King County Superior Court Cause Number 514489 for the Tolt River
Pipe Line right ofway. 

Also known as a portion of Lot 1, Block 6, Motor Crest Villa Tracts, according to the unrecorded plat
thereof.) 

Parcel D: 

That portion of the Northeast Quarter of the Northeast Quarter of Section 18, Township 26 North, Range
5 East, Willamette Meridian, in King County, Washington, described as follows: 
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Beginning at a point 804.24 feet West and 129. 54 feet South of the Northeast comer of said Section 18; 
Thence West a distance of 560.00 feet; 

Thence South 74007' 20" West a distance of 93. 93 feet to the Easterly margin of said Bothell -Kirkland
Road; 

Thence Southerly along said Easterly margin to the South line of said North 425. 54 feet of said
subdivision; 

Thence East a distance of 526.56 feet; 

Thence North a distance of 296 feet, more or less, to the point ofbeginning; 

Except that portion conveyed to the City of Bothell by instrument recorded under recording number
8912121430. 

Parcel E

That portion of the Northeast Quarter of the Northeast Quarter of-Seetion 18, Township 2& North, Range
5 East, Willamette Meridian, in King County, Washington, described as follows: 

Beginning on the Easterly line of the Bothell -Kirkland Highway at a point 436 feet Northerly, measured
along a line parallel with the Easterly line of said subdivision, of the Southerly line of said subdivision; 
Thence Northeasterly to a point on the Easterly line of said subdivision a distance of 586 feet. Northerly
of the Southeast comer thereof; 

Thence Northerly along said Easterly 320. 01 feet; 
Thence Westerly parallel with the Southerly line of said subdivision a distance of 1333.51 feet to a stone
monument on the Easterly line of said highway; 
Thence Southerly along said Easterly line to the point of beginning; 

Except that portion of said premises described as follows: 

Beginning at the point of beginning above described, which is the Southwest comer of the above
described tract; 

Thence Northeasterly along the Southerly line ofthe above described tract, a distance of 234.00 feet; 
Thence Northerly at right angles to said Southerly line a distance of 183. 00 feet; 
Thence Southwesterly a distance of 332. 00 feet, more or less, measured along a line parallel with the
Southerly line of the above described property, to the Easterly, line of the Bothell -Kirkland Highway, 
Thence Southeasterly along said Easterly line of the Bothell -Kirkland Highway to the point ofbeginning. 
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EXHIBIT B

Fortetra has incurred certain staff costs and project management expenses relating to the acquisition and
ownership that have not been reimbursed from other sources in the following four categories: ( i) project
strategy ($ 400/hour), project direction and negotiation ($230/ hour), project management ($ 110/ hour), 
and administrative assistance ($ 80/hour). 

2015

Catestory Hours I Rate Subtotal

Project Strategy 29.5 400.00 11, 800.00

Project Direction and Negotiation 263. 24 230.00 60,545-2-0

Project Manaement 134. 75 110.00 14822.50

Administrative Assistance 62.46 80. 00 4,992. 00

92,159.70

2016

Category Hours Rate Subtotal

Project Strategy 0. 0 400.00 0. 00

Project Direction and Negotiation 24.73 230.00 5, 687. 90

Pr ' ect Manaement 11. 00 110.00 1, 210. 00

Administrative Assistance 0. 0 80. 00 0. 00

6.897.90

Att-2
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DRAFT:  November 8, 2017 Att-3 

PURCHASE AND SALE AGREEMENT – FRONT NINE 

This PURCHASE AND SALE AGREEMENT (“Agreement”) is entered into by and between 
the CITY OF BOTHELL, a municipal corporation and political subdivision of the State of 
Washington, its successors or assigns (“Buyer”), and FORTERRA NW, a Washington non-profit 
corporation (“Seller”), as of the first date on which both Parties have signed this Agreement (the 
“Effective Date”). Buyer and Seller are hereafter referred to individually as “Party” and collectively 
as the “Parties.” 

RECITALS 

A. Seller owns certain real property in Bothell, King County, Washington, more
particularly described on the attached Exhibit A.  Seller acquired the Property (as defined below) 
from WAYNE GOLF COURSE, INC., a Washington corporation (“Original Seller”), pursuant to 
that certain Purchase and Sale Agreement, dated as of December 16, 2015 and as amended by 
Amendment Number One, dated February 1, 2016, Amendment Number Two, Dated March 15, 
2016, Amendment Number Three, dated March 25, 2016, and Amendment Number Four, dated 
April 12, 2016 (the “Prior Agreement”), the terms of which are incorporated herein by this 
reference. 

B. Seller desires to sell the Property to Buyer, and Buyer desires to purchase the
Property from Seller, on the terms and conditions set forth in this Agreement.  

C. Buyer is the grantee of a Conservation Easement, dated January 1, 1996, with
respect to part of the Property, King County Recording No. 9601031097 (the “1996 Conservation 
Easement”).    

D. Seller and Richards Enterprises, Inc., a Washington corporation (“Richards
Enterprises”), have previously entered into that certain Golf Course Agreement, dated as of 
February 10, 2016, as amended by Amendment Number One, dated November 14, 2016 (the 
“Prior Golf Course Agreement”), that was applicable to the Property until September 30, 2017, 
the terms of which are incorporated herein by this reference. 

E. For purposes of this Agreement, the portion of the Property that is not subject to
the 1996 Conservation Easement is referred to as the “Active Use Area.” 

F. Seller has previously transferred part of the land that it had acquired under the
Prior Agreement to Leslie and Michael Eggerling pursuant to a Boundary Line Adjustment that 
was approved by Buyer (the land transferred, including all improvements thereon, referred to 
herein as the “Eggerling BLA Property”).  

G. King County, a municipal corporation (the “County”), Buyer and Seller executed a
Memorandum of Understanding Regarding Future Acquisition of The Wayne Sammamish 
Riverfront Project (the “MOU”) in November 2016 to set forth the terms related to their 
respective future property acquisitions, and to set forth the Buyer’s and County’s initial 
contributions to the acquisition transaction costs and holding costs for the real property 
described therein, hereto attached as Exhibit B.  The MOU included a provision that a 
Framework Agreement would be executed at a later date specifying the specific property 
interests both the Buyer and County would acquire from Seller, the specific reimbursement 
amounts for those property interests, and to set forth the Buyer’s and County’s additional 
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contributions to the acquisition transaction costs and holding costs for the property described in 
the MOU.  In lieu of the Framework Agreement, the Buyer, Seller and County determined these 
items would be best captured in the respective Purchase and Sale Agreements between the 
Buyer and Seller and between the Seller and the County.  Section 3 of this Agreement includes 
the specific amounts that the Buyer has agreed to reimburse Seller for the acquisition 
transaction costs and holding costs associated with the Property. 
 
 H. Seller and Buyer agree that this purchase is predicated on the following guiding 
principles: that the Property be open to all, that the use of the Property will complement and 
support activities consistent with parks and open spaces, that a community visioning process will 
be used to decide on the ultimate uses of the Property, and that the Buyer’s intention is to develop 
and utilize the Active Use Area in a manner that financially supports the remainder of the Property 
and other real property being purchased by the Buyer from Seller that is commonly referred to as 
the Back 9. 
 
 Intending to be legally bound, for good and valuable consideration, including the mutual 
covenants and promises of the Parties, the adequacy and receipt of which is hereby 
acknowledged, the Parties agree as follows: 
 
 1. PROPERTY. The term “Property” as used in this Agreement shall have the same 
meaning herein as in the Prior Agreement excluding, however, the Eggerling BLA Property. 
 
 2. PURCHASE. Seller shall sell and convey the Property to Buyer, and Buyer shall 
purchase the Property from Seller, on the terms, covenants and conditions set forth in this 
Agreement.  Buyer acknowledges that prior to Closing (as defined below), Buyer shall have 
inspected the Property.  Buyer will be purchasing the Property in its present physical condition, 
“As Is,” except for the express covenants, representations and warranties and indemnities 
contained in this Agreement.  As of the Effective Date, Buyer agrees that Seller has made no 
representations or warranties or agreements of any kind or nature regarding the Property, except 
for the express warranties contained in this Agreement.  
 
 3. PURCHASE PRICE.   
 
  3.1. Amount.  Seller fully financed its acquisition of the Property with a loan 
from ZB,N.A dba THE COMMERCE BANK OF WASHINGTON (the “Bank”) with its obligations to 
the Bank evidenced by that certain Promissory Note, dated May 6, 2016, in the original Principal 
Amount of $3,366,000.00 (the “Note”), the terms of which are incorporated herein by this 
reference.  Notwithstanding the original Principal Amount specified in the Note, Seller has advised 
Buyer that it actually only initially borrowed $3,011,131.00 with interest thereafter compounded 
monthly and added to principal. The purchase price (“Purchase Price”) for the Property shall be: 
 a. For the underlying fee for the portion of the Property subject to the 1996 Conservation 
Easement (the “Conservation Easement Area”) - $350,970.00; and 
 b. For the Active Use Area - $2,649,030. 
 
In addition, the Buyer will also pay into escrow at Closing: 

a. For the Conservation Easement Area, a proportionate share of the actual Bank interest 
and fees accrued through the Closing Date based on the above allocation of the 
Purchase Price – estimated to be $25,412 if interest rates remain at 4.5% through 
Closing 
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b. For the Active Use Area, a proportionate share of the actual Bank interest and fees 
accrued through the Closing Date based on the above allocation of the Purchase Price 
– estimated to be $191,809 if interest rates remain at 4.5% through Closing 

c. Buyer shall pay Seller a transaction fee at the time of the Closing.  The transaction fee 
shall be in the amount of $50,625 except that if the Closing occurs after December 31, 
2017 other than due to default by Buyer, the transaction fee shall increase by $2,500 
for every month or part thereof after December 31, 2017 that elapses until the Closing 
occurs, up to a maximum amount of $75,938.   

d. Closing costs such as REET, Title Insurance, Escrow Fees, and Recording Fees 
 

The sum of the Purchase Price plus the aggregate amount of Bank interest and fees is referred 
to as the “Applicable Amount.”   
 
  3.2. Payment.  Buyer shall pay Seller the Purchase Price, other amounts due 
as provided in Section 3.1 and other agreed to fees at Closing in immediately available funds. 
 
  3.3 Earnest Money.  In consideration of the terms and conditions of this 
Agreement, the Parties have agreed that there is no need for earnest money. 
 
 4. TITLE.  
 
  4.1. Condition of Title.  Title shall be insurable by a 2006 ALTA Owner’s 
Standard Coverage Policy in the amount of the Applicable Amount (the “Title Policy”) issued by 
Chicago Title Company of Washington (the “Title Company” or “Escrow Holder”), subject only to 
the Permitted Exceptions (as defined below).  Seller shall satisfy all requirements of the Title 
Company in connection with issuance of the Title Policy in accordance with the Commitment.   
 
  4.2. Title Insurance Commitment.  Seller has previously delivered to Buyer a 
current title insurance commitment issued by the Title Company, showing title to the Property as 
vested in Seller and committing to insure such title in Buyer by the issuance of the Title Policy.  
The commitment (or one or more updates thereto) (collectively, the “Commitment”) also commits 
the Title Company to issue such policy endorsements as reasonably required by Buyer. 
 
  4.3. Review of Title.  Buyer shall have ten (10) Business Days after the 
Effective Date to notify Seller in writing (a "Title Objection Notice") of any objection Buyer in its 
sole discretion may have to any matter of record shown on the Commitment (the "Title 
Objections").  General taxes and assessments due after Closing, any items in the Commitment 
that were identified in Exhibit B to the Statutory Warranty Deed (King County Recording Number 
201605310011981) received by Seller under the Prior Agreement, and those matters of record 
disclosed in the Commitment that Buyer does not disapprove, constitute permitted exceptions 
(“Permitted Exceptions”).    Seller shall have five (5) Business Days from its receipt of a Title 
Objection Notice to notify Buyer in writing whether Seller commits to cause the Title Objections to 
be removed or insured against at Closing.  If Seller does not commit to remove or provide 
insurance against any Title Objection, Buyer's sole remedy shall be to either:  
 

  a.  proceed with this transaction and, subject to any other conditions or 
requirements provided for in this Agreement, purchase the Property, and any Title 
Objections that Seller has not committed to remove or insure over shall be considered 
Permitted Exceptions; or  
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 b.  elect not to proceed to purchase the Property and terminate this 
Agreement, by giving Seller written notice of such election within ten (10) Business Days 
after receiving Seller's response to the Title Objection Notice, in which case this 
Agreement shall terminate and neither Seller nor Buyer shall have any further rights or 
obligations under this Agreement, except such obligations of the Parties that expressly 
survive the termination of this Agreement.   

 
If Buyer fails to give notice of its election under the immediately preceding sentence within ten 
(10) Business Days of having received Seller’s notice as above provided, Buyer shall be deemed 
to have elected to proceed with the transaction and purchase the Property.  Seller shall 
immediately notify Buyer of any liens, leases, encumbrances, easements, restrictions, conditions, 
covenants, rights-of-way and other matters affecting title to the Property that are created and 
which may appear of record or be revealed by survey or otherwise after the date of the 
Commitment but before the Closing (collectively, “Intervening Exceptions”).  Intervening 
Exceptions shall be subject to Buyer’s approval and Buyer shall have ten (10) Business Days 
after notice in writing of any Intervening Exception, together with a description thereof and a copy 
of the instrument creating or evidencing the Intervening Exception, if any, to either accept it 
(whereupon the Intervening Exception shall become a Permitted Exception) or submit written 
objection. Seller will promptly remove all Intervening Exceptions that do not become Permitted 
Exceptions.  Notwithstanding any provision of this Section 4.3 to the contrary, the following are 
not considered Permitted Exceptions and must be removed by Seller at or prior to Closing: (i) liens 
and security interests securing loans obtained by Seller; (ii) any other monetary liens or security 
interests; and (iii) all taxes and assessments due and payable for or applicable to any period prior 
to the Closing. 
 
 5. CONDITIONS PRECEDENT. 
 
  5.1. Conditions to Purchase.  Buyer’s obligations with respect to the purchase 
of the Property and the Closing are subject to fulfillment of the conditions precedent (“Buyer’s 
Conditions Precedent”) described below, or waiver thereof by Buyer, not later than the Closing 
Date: 
 

  a. Title Policy.  All requirements set forth in the Commitment 
(including any update) shall have been satisfied or waived by the Title Company and the 
Title Company shall be prepared to issue the Title Policy. 
 
  b. No Actions or Proceedings.  There is no action, proceeding or 
investigation by any governmental entity other than Buyer, whether in the nature of 
eminent domain or otherwise, pending or threatened, with respect to the title, ownership, 
maintenance, use or operation of the Property. 
 
  c. Representations, Warranties and Covenants of Seller.  Seller 
shall have performed each and every obligation to be performed by Seller under this 
Agreement, and Seller’s representations and warranties in this Agreement shall be true 
and correct as of the Closing. 
 
  d. No Adverse Changes.  There shall have been no material and 
adverse change in the physical condition of the Property since the Effective Date. 
 
  e. No Seller Bankruptcy.   There shall not have been filed against or 
by Seller a petition in bankruptcy or insolvency or a petition seeking to affect any plan or 
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other arrangement with creditors or seeking the appointment of a receiver unless it shall 
have been discharged or dismissed before Closing. No receiver or liquidator has been 
appointed for all or substantially all of Seller’s property.  Seller shall not have made an 
assignment for the benefit of creditors or taken or had taken against it any other similar 
action for the benefit or protection of creditors. 

 
  5.2. Benefit of Buyer.  The Buyer’s Conditions Precedent are solely for the 
benefit of Buyer and may be waived only in writing by Buyer.  Buyer shall at all times have the 
right to waive any condition.  The waiver by Buyer of any condition in any specific circumstances 
shall not be a waiver of such condition with respect to any other circumstances or a waiver of any 
other condition and shall not relieve Seller of any liability or obligation with respect to any 
representation, warranty, covenant or agreement of Seller, unless the waiver expressly so 
provides. 
 
  5.3. Termination.  If any of Buyer’s Conditions Precedent is not timely fulfilled 
and is not waived by Buyer, Buyer may terminate this Agreement by written notice to Seller and 
Escrow Holder in which event any items delivered to the Escrow Holder shall be returned to the 
Party who delivered it, and neither Party shall have any further rights or obligations under this 
Agreement other than those obligations which are expressly provided as surviving the termination 
of this Agreement. 
 
 6. INVESTIGATION OF THE PROPERTY. 
 
  6.1. Seller’s Initial Deliveries.  Within ten (10) Business Days from the 
Effective Date, Seller shall, at its sole expense, deliver to Buyer all documents in Seller’s 
possession or control relating to the ownership or operation of the Property including documents 
received by Seller as part of the due diligence process provided for in the Prior Agreement and 
the disclosure form required to be delivered by sellers of real property in accordance with RCW 
Ch. 64.06 (“Seller’s Disclosure Documentation”).    
 
  6.2. Entry. Without limiting any other rights of Buyer under this Agreement, as 
of the Effective Date, Buyer and Buyer’s agents, contractors and employees, subject to the rights 
of and after legal notice to tenants and at Buyer’s sole expense, shall have the right to enter the 
Property at reasonable times to conduct structural and other inspections and testing including, 
without limitation, pest, soils, ground water, engineering, environmental and similar tests and 
assessments.  Seller agrees to cooperate with any such investigations, inspections, or studies 
made by or at Buyer’s direction.  The exercise by Buyer of any of the preceding rights or any other 
act of Buyer shall not negate any representation, warranty or covenant of Seller, or modify any of 
Buyer’s rights or Seller’s obligations in the event of any breach by Seller of any of its 
representations, warranties or covenants under this Agreement.  Buyer shall indemnify and hold 
Seller harmless from any and all damages, expense, liens or claims (including attorneys’ fees) 
arising from Buyer’s negligence in the exercise of its rights under this Section 6.2 or failure to pay 
third parties, and the provisions of this indemnity shall survive termination of this Agreement. 
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  6.3. Period for Investigation.  Buyer’s obligation to proceed to Closing is 
conditioned on Buyer’s satisfaction with the Property, the suitability of the Property for Buyer’s 
intended uses and the feasibility of this transaction in Buyer’s sole and absolute discretion.  Buyer 
shall have seven days (7) days from the Effective Date to conduct its investigation (the “Due 
Diligence Period”).  If on or before the final day of the Due Diligence Period, Buyer notifies Seller 
and the Escrow Holder in writing that this condition has not been satisfied, then this Agreement 
shall be deemed terminated in which event any item delivered to the Escrow Holder shall be 
returned to the Party who delivered it, and neither Party shall have any further rights or obligations 
under this Agreement other than those obligations which are expressly provided as surviving the 
termination of this Agreement. If on or before the final day of the Due Diligence Period, Buyer 
notifies Seller and the Escrow Holder in writing that this condition has been satisfied or waived, 
then the Parties shall proceed to Closing (the “Due Diligence Satisfaction Notice”).  Failure to 
provide any notice on or before the final day of the Due Diligence Period shall mean that Buyer 
has deemed this condition satisfied or waived, and the Parties shall proceed to Closing. 
 
 7. SELLER’S OBLIGATIONS.  Before the Closing, Seller shall, at its sole expense: 
 
  7.1. Promptly notify Buyer upon learning of any fact or event that would make 
any of the representations or warranties of Seller contained in this Agreement (including, without 
limitation, Buyer’s Conditions Precedent) untrue or misleading in any material respect or that 
would cause Seller to be in violation of any of its covenants or other obligations hereunder. 
 
  7.2. Notify Buyer promptly upon receiving notice of a claim or pending litigation 
affecting the Property, or notice of any event, transaction, or occurrence before Closing that would 
materially and adversely affect the Property or any part thereof. 
 
  7.3. With respect to the Property or any interest therein or part thereof, not take 
any action that will adversely affect title including, without limitation, convey, mortgage, grant a 
deed of trust, abandon, relinquish, cloud or encumber title, or contract to do any of the foregoing 
or consent to any of the foregoing. 
 
  7.4. Operate the Property and maintain its business records in the same 
manner as before the making of this Agreement, the same as though Seller were retaining the 
Property.  Notwithstanding the foregoing but subject to Section 7.5, without the prior consent of 
Buyer which shall not be unreasonably withheld, Seller shall not enter into or modify existing rental 
agreements or leases, service contracts or other agreements relating to the operation or 
ownership of the Property.   
 
  7.5. Maintain and, if necessary, renew, all casualty, liability and hazard 
insurance policies currently in force with respect to the Property through the Closing without 
diminution in coverage. 
 
  8. DELIVERIES TO ESCROW HOLDER. 
 
  8.1. By Seller.  Seller shall deliver or cause to be delivered to Escrow Holder 
on or prior to the Closing Date the following items, the delivery of each of which shall be a condition 
to the performance by Buyer of its obligations under this Agreement:   
 

  a. Deed and Other Conveyance Documents.  A statutory warranty 
deed, in form and substance reasonably satisfactory to Buyer and its counsel and the Title 
Company, duly executed and acknowledged by Seller (the “Deed”), together with an 
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assignment or other appropriate instrument(s) conveying personal property, in form and 
substance reasonably satisfactory to Buyer and its counsel and duly executed by Seller, 
conveying to Buyer or its designee fee simple title to the Property, free and clear of all 
liens, encumbrances, restrictions and easements created by or through Seller, except only 
the Permitted Exceptions.  The Deed shall expressly confirm that the execution and 
delivery of the Deed to Buyer shall not result in a merger of the fee conveyed by the Deed 
with any other interest in the Property now or in the future held by the Buyer including, 
without limitation, the 1996 Conservation Easement.  The Deed shall also include the 
Deed restriction referred to in Section 12.4(d) of this Agreement. 
 
  b. FIRPTA Affidavit.  A certificate in form and substance reasonably 
acceptable to Buyer and its counsel, duly executed by Seller, evidencing that Seller is 
exempt from the withholding requirements of Section 1445 of the Code.   
 
  c. ALTA Affidavits.  Any affidavits, certifications or instruments, 
including any lien affidavits or mechanic’s lien indemnifications, duly executed and 
acknowledged by Seller, as reasonably may be required by the Title Company in order to 
issue the Title Policy. 
 
  d. Closing Certificates.  A certificate of Seller dated as of the Closing 
Date certifying that all of Seller’s representations and warranties remain true as of the 
Closing Date and that Seller has performed all of its obligations under this Agreement to 
be performed on or prior to the Closing Date, or if not, specifying the respect in which any 
representation or warranty is no longer true or the agreement that has not been performed. 
 
  e. Certificates of Authority.  Such certificates as are necessary or 
reasonably required by Buyer or the Title Company to evidence the authority of Seller and 
its signatories to execute the instruments to be executed by Seller in connection with this 
Agreement, and evidence that the execution of such instruments is the official act and 
deed of Seller. 
 

f. Excise Tax Affidavit.  A real estate excise tax affidavit signed by 
Seller or its agent reasonably satisfactory to the Title Company and Buyer. 

 
g. Golf Course Agreements.  An assignment by Seller to Buyer of all 

of its rights and obligations under the Prior Golf Course Agreement effective as of Closing. 
 
h. Seller’s Closing Costs and Prorations.  Cash by federal funds, 

wire transfer or cashier’s check in the amount necessary to pay Seller’s Closing costs, if 
any, and Seller’s share of any prorations. 

 
  8.2. By Buyer.  Buyer shall deliver or cause to be delivered to Escrow Holder 
on or before the Closing Date, the delivery of each of which shall be a condition to the performance 
by Seller of its obligations under this Agreement: 
 

  a. Closing Funds. Cash by federal funds, wire transfer or cashier’s 
check in the amount necessary to pay the Purchase Price and other amounts due from 
Buyer as provided in this Agreement adjusted to reflect Buyer’s share of Closing costs 
and prorations which have been mutually agreed to in writing. 
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  b.   Excise Tax Affidavit.  A real estate excise tax affidavit signed by 
Buyer or its agent reasonably satisfactory to the Title Company and Seller.  Obtaining the 
approval of King County to the continued favorable tax status of the Property as open 
space is the obligation of the Buyer.  
 
  c. Certificates of Authority.  Such certificates as are necessary or 
reasonably required by Seller or the Title Company to evidence the authority of Buyer and 
its signatories to execute the instruments to be executed by Buyer in connection with this 
Agreement, and evidence that the execution of such instruments is the official act and 
deed of Buyer. 
 

 9. CLOSE OF ESCROW. 
 
  9.1. Time.  The close of escrow (the “Closing”) shall occur at the offices of 
Escrow Holder on a date to be agreed by Buyer and Seller but in any event on or before December 
29, 2017 (the “Closing Date”). When all documents and funds have been deposited with Escrow 
Holder and the Title Company is in a position to issue the Title Policy, Escrow Holder shall 
immediately proceed with Closing as provided in Section 9.2. The failure of either Seller or Buyer 
to be in position to close by the Closing Date, without lawful excuse under this Agreement, shall 
constitute a default by such Party. 
 
  9.2. Procedure.  Escrow Holder shall proceed with Closing as follows: 
 

  a. Obtain the release of the Property from any liens described in the 
Commitment except the Permitted Exceptions.  
 
  b. Pay applicable real estate transfer excise taxes and record the 
Deed. 
 
  c. Complete the prorations. 
 
  d. Issue and deliver the Title Policy to Buyer. 
 
  e. Deliver to Buyer any other documents deposited by Seller into 
Escrow that are intended for Buyer. 
 
  f. Deliver the Applicable Amount to the Bank for credit on the 
Closing Date and the balance of monies in escrow to Seller. 
 
  g. Forward to Buyer and Seller, in duplicate, a separate accounting 
of all funds received and disbursed for each Party and copies of all executed and 
recorded or filed documents deposited into escrow, with such recording and filing date 
endorsed thereon. 

 
  9.3. Incorporation of Escrow Instructions.  This Agreement shall serve as 
escrow instructions, and an executed copy of this Agreement shall be deposited by Seller with 
Escrow Holder following its execution.  The Parties shall execute additional escrow instructions if 
required by Escrow Holder provided that such additional escrow instructions shall not change the 
terms of this Agreement without mutual agreement of the Parties. 
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  9.4. Closing Costs and Prorations.   
  

  a. Closing Costs.  Buyer and Seller shall each pay their own 
attorneys’ fees.  Buyer shall pay all recording fees, the entire escrow fee, the title insurance 
premium charged by the Title Company and the real estate transfer excise tax. 
 
  b. Prorations.  Seller shall be responsible for paying real property 
taxes, assessments, utilities and operating expenses relating to the Property through the 
Closing Date. All expenses of the Property, including but not limited to, real property taxes, 
rents, utility charges, amounts payable under contracts, annual permits and other 
expenses normal to ownership, use, operation and maintenance of the Property shall be 
prorated as of 12:01 a.m. on the Closing Date. Buyer and Seller shall reconcile the actual 
amounts of revenues and expenses upon receipt or payment thereof to the extent those 
items were prorated or credited at Closing based on estimates. 
 
  c. Rents from Third Parties.  Any prepaid rents or unapplied security 
deposits shall be credited to Buyer.  Installments of fixed and minimum rent will be prorated 
based on collections as of 12:01 a.m. on the Closing Date.  Any rents collected by Buyer 
after the Closing shall first be applied to rentals accruing after the Closing Date and then 
to any rents due for any period prior to the Closing Date.  Seller shall be entitled to pursue 
any lawful methods of collection of delinquent rents for any period prior to the Closing Date 
but shall have no right to evict tenants after Closing. 
 
  d. Golf Course Agreements.  Any amounts paid to Seller under the 
Prior Golf Course Agreement prior to Closing shall be retained by Seller.  Any amounts 
that are due under the Prior Golf Course Agreement shall be paid to Buyer. 
 
  e. Prior Expenditures.  Any bills or invoices received by Buyer after 
Closing which relate to services rendered or goods delivered to Seller or the Property prior 
to Closing shall be paid by Seller within 30 days upon presentation of such bill or invoice.  
Any amount paid by Buyer due to the failure of Seller to promptly satisfy its obligations 
hereunder shall be reimbursed by Seller together with interest thereon at the rate of 6% 
per annum from the date paid by Buyer.  
 

  9.5. Possession.  Possession of the Property shall be delivered to Buyer upon 
Closing.  Seller shall provide Buyer with all such assistance as Buyer may reasonably request in 
order to implement a smooth transition in possession. 
 
 10. BROKERAGE COMMISSION.  Each Party represents and warrants to the other Party 
that its sole contact with the other and with the Property regarding this transaction has been 
directly with the other Party and has not involved any broker or finder.  Seller and Buyer further 
warrant to each other that no broker or finder can properly claim a right to a commission or finder’s 
fee based upon contacts between the claimant and that Party with respect to the other Party or 
the Property.  Each Party shall indemnify, defend and hold the other Party harmless from and 
against any loss, cost or expense, including, but not limited to, attorneys’ fees and court costs, 
resulting from any claim for a fee or commission by any broker or finder in connection with the 
Property and this Agreement resulting from the indemnifying Party’s actions.  The obligations of 
the Parties under this Section shall survive the termination of this Agreement. 
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 11. CASUALTY OR CONDEMNATION. 
 
  11.1. If there is a condemnation of all or part of the Property initiated before 
Closing other than by Buyer, Seller shall promptly notify Buyer and Buyer shall have the option 
for ten (10) Business Days following the date the notice is received either to, by notice to Seller: 
(i)  proceed with the Closing, in which event all condemnation proceeds received by Seller prior 
to Closing shall be paid to Buyer and the right to receive such proceeds not yet received by Seller 
shall be assigned to Buyer at the Closing, or (ii) terminate this Agreement.  Unless this Agreement 
is terminated and except as to condemnation proceedings initiated by Buyer, Seller shall take no 
action with respect to any condemnation proceedings without the prior written consent of Buyer. 
 
  11.2. There shall be no termination of this Agreement as a consequence of any 
loss or damage by casualty to the Property prior to Closing.   In the event of any such loss or 
damage, Buyer shall decide to what extent it wants the loss or damage repaired and whether it 
wants Seller to initiate repairs prior to Closing, except that Seller may always undertake 
emergency repairs it determines are required to protect public safety.  Whether requested by 
Buyer or not, Seller shall not be required to cover the cost of any repairs that exceed Seller’s 
available insurance proceeds. Any insurance proceeds received by Seller as a consequence of a 
casualty shall be applied by Seller to repairs, or delivered to Buyer at Closing if not applied by 
Seller prior to Closing.  Furthermore, at Closing, Seller shall assign to Buyer the Seller’s right to 
any insurance proceeds not yet received. 
  
 12. REPRESENTATIONS, WARRANTIES AND COVENANTS. 
 
  12.1. Seller’s Representations, Warranties and Covenants.  In addition to the 
representations, warranties and covenants contained elsewhere in this Agreement, Seller, as of 
the date of this Agreement and as of the Closing Date, makes the following representations, 
warranties and covenants:   
 

  a. Title.  At Closing, Buyer will acquire the entire fee simple estate and 
right, title and interest in and to the Property, free and clear of all liens, encumbrances, 
restrictions and easements created by or through Seller, except only the Permitted 
Exceptions. Any existing financing as to the Property is not subject to any “lock out” or 
similar covenant which would prevent the lender’s lien from being released at Closing.   
 
  b. Agreements to Transfer or Encumber. Seller has neither 
committed nor obligated itself in any manner whatsoever to sell, lease or encumber the 
Property or any interest therein to any person or entity other than Buyer. 
 
  c. Compliance with Law.  To the best of Seller’s knowledge, the 
Property complies in all material respects (both as to condition and use) with all applicable 
statutes, ordinances, codes, rules and regulations of any governmental authority having 
jurisdiction over the Property (including those related to zoning, building, subdivision, and 
engineering), including all conditions contained in any certificate of occupancy covering 
any of the Property.  Seller has obtained all required permits or authorizations for such 
occupancy.  Seller has no knowledge of any facts that might give rise to any violation of 
the foregoing matters. 
 
  d. Bankruptcy, Etc.  No bankruptcy, insolvency, rearrangement or 
similar action involving Seller or the Property, whether voluntary or involuntary, is pending, 
threatened by a third party, or contemplated by Seller. 

November 14, 2017 Agenda Packet  Page 222 of 290



Purchase and Sale Agreement – Wayne Golf Course Front Nine                                                                           Page 11 of 28 
 

 
  e. Litigation.  There is no pending, or to the best of Seller’s 
knowledge threatened, judicial, municipal or administrative proceedings with respect to 
Seller, this transaction or in any manner affecting the Property or in which Seller is or will 
be a party by reason of Seller’s ownership of the Property or any portion thereof. 
 
  f. Notices.  Seller has not received any notices from any insurance 
company, governmental agency other than the City, or from any other persons or entities 
with respect to any violations or other matters concerning the Property. 
 
  g. Taxes and Assessments.  Other than amounts disclosed by the 
Commitment, to the best of Seller’s knowledge, no other property taxes have been or will 
be assessed against the Property for the current tax year, and there are no general or 
special assessments or charges that have been levied, assessed or imposed on or against 
the Property nor are any pending or threatened. 
 
  h. Good Standing and Due Authority.  Seller has all requisite power 
and authority to execute and deliver this Agreement and to carry out its obligations 
hereunder and the transactions contemplated hereby.  This Agreement has been, and the 
documents contemplated hereby will be, duly executed and delivered by Seller and 
constitute the Seller’s legal, valid and binding obligations enforceable against Seller in 
accordance with their terms.  The consummation by Seller of the sale of the Property is 
not in violation of or in conflict with nor does it constitute a default under any term or 
provision of any agreement or instrument to which Seller is or may be bound, or of any 
provision of any applicable law, ordinance, rule or regulation of any governmental authority 
or of any provision of any applicable order, judgment or decree of any court, arbitrator or 
governmental authority to which Seller is subject. 
 
  i. Provide Further Information.  From the Effective Date to the 
Closing Date, Seller will notify Buyer of each material event of which Seller becomes 
aware affecting the Property or any part thereof promptly upon learning of the occurrence 
of such event. 

 
  12.2. Effect of Buyer’s Inspections.  The representations, warranties and 
covenants made by Seller in this Agreement shall not be diminished or deemed to be waived by 
any inspections, tests or investigations made by Buyer or its agents. 
 
  12.3 Buyer’s Representations, Warranties and Covenants.  In addition to the 
representations, warranties and covenants contained elsewhere in this Agreement, Buyer, as of 
the date of this Agreement and as of the Closing Date, makes the following representations, 
warranties and covenants:   
 

  a. Good Standing. Buyer is a Washington municipal corporation duly 
organized, validly existing and in good standing under the laws of the State of Washington.   
 
  b. Due Authority. Buyer has all requisite power and authority to 
execute and deliver this Agreement and to carry out its obligation under this Agreement 
and the transactions contemplated by this Agreement.  This Agreement has been, and the 
documents contemplated hereby will be, duly executed and delivered by Buyer and 
constitute the Buyer’s legal, valid and binding obligations enforceable against Buyer in 
accordance with their terms.  The consummation by Buyer of the purchase of the Property 

November 14, 2017 Agenda Packet  Page 223 of 290



Purchase and Sale Agreement – Wayne Golf Course Front Nine                                                                           Page 12 of 28 
 

is not in violation of or in conflict with nor does it constitute a default under any term or 
provision of any agreement or instrument to which Buyer is or may be bound, or of any 
provision of any applicable law, ordinance, rule or regulation of any governmental authority 
or of any provision of any applicable order, judgment or decree of any court, arbitrator or 
governmental authority to which Buyer is subject. 
 

  12.4 Buyer’s Post-Closing Covenants.  As an inducement to Seller to convey 
the Property to Buyer, Buyer covenants and agrees to satisfy the following obligations after 
Closing:  

 
  a. Recognition of Efforts. In recognition of the efforts of Forterra NW 
to facilitate the conservation of the Property, Buyer agrees to provide due 
acknowledgement of such involvement and efforts on conspicuous, permanent and 
appropriate signage located on either the Property.  
 
  b. Open Space Taxation.   Buyer and Seller acknowledge the 
Property is classified as “open space” under RCW Ch. 84.34 and by King County and, as 
such, is subject to certain favorable taxation. Buyer agrees to indemnify Seller from any 
claims or liabilities for additional taxes due for periods prior to Closing if either the 
conveyance of the Property to Buyer, or a change in the use of the Property after Closing, 
results in additional taxes under the terms of the applicable Open Space Taxation 
Agreement.  Buyer's obligations under the preceding sentence shall survive Closing. 
 
  c. 1996 Conservation Easement.   Buyer shall not take any action 
that would result in a merger of the fee conveyed by the Deed with the property interest of 
Buyer in the 1996 Conservation Easement.  Except as otherwise provided by the express 
terms of the 1996 Conservation Easement, Buyer shall not otherwise terminate the 1996 
Conservation Easement.  
 
  d.  Deed Restriction.  Buyer agrees that the Deed will include a Deed 
restriction that prohibits, in perpetuity, any voluntary conveyance by Buyer of the fee 
interest in the Property or any part thereof.  The Deed Restriction shall further provide as 
to the Active Use Area that any use(s): (i) shall ensure the Active Use Area remains 
available to the general public, (ii) are intended to complement and activate the remainder 
of the Property, and (iii) will not compromise the natural, scenic, open space, water 
resources and recreational values of the remainder of the Property (collectively the “Active 
Use Area Principles”).  Without intending to limit the uses otherwise permitted and 
acknowledging that other uses not listed below could readily satisfy the Active Use Area 
Principles, the following uses are agreed as meeting the Active Use Area Principles: 

 
• A public golf course, park, open space, playground, ballfield, tennis courts, 

community center, skating rink, performance venue, arts center, senior center, 
farmers market, pushcart vendors, renters of recreational equipment (e.g., kayaks, 
canoes or bicycles) or other retail activities that are intended to activate the 
remainder of the Property, or a similar facility that provides recreational, educational, 
cultural or other benefits for the general public.   

• A hotel, motel or similar temporary lodging facility geared towards people taking 
advantage of the Property. 

• One or more restaurants open to the public. 
• Parking for users of the Property. 
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The following uses are agreed as not meeting the Active Use Area Principles:  

 
• Residential uses. 
• Manufacturing or other industrial uses. 
• Office uses and storage uses other than incidental office spaces and incidental 

storage areas that are ancillary to a permitted use of the Active Use Area. 
• Uses that restrict public access by imposing membership or similar requirements 

that serve to prevent public access.  
 

With the foregoing in mind, the following language in quotation marks will be verbatim 
incorporated into the Deed as a perpetual restriction on the Property, subject to the Buyer’s 
proper review for conformance. “The City of Bothell is prohibited, in perpetuity, from 
voluntarily conveying the fee interest in the Property, or any part thereof, and also from 
placing any encumbrance on any portion of the Property for the purpose of securing 
indebtedness.  Any use(s) within the portion of the Property identified in Exhibit “_” hereto 
[the legal description of the Active Use Area] (the “Active Use Area”) shall:  (i) ensure the 
Active Use Area remains available to the general public, (ii) be intended to complement 
and activate the remainder of the Property, and (iii) not compromise the natural, scenic, 
open space, water resources, or recreation values of the remainder of the Property 
(collectively the “Active Use Area Principles”).  The following activities are expressly 
prohibited, in perpetuity, as not satisfying the Active Use Area Principles: Residential uses; 
Manufacturing or other industrial uses; Office uses and storage uses other than incidental 
office spaces and incidental storage areas that are ancillary to a permitted use of the 
Active Use Area; and uses that restrict public access by imposing membership or similar 
requirements that serve to prevent public access.”  
 

 13. ENVIRONMENTAL COMPLIANCE.  In addition to and without limiting Section 12, Seller 
warrants, represents, covenants and agrees: 
 
  13.1. Hazardous Substances. Seller has not used, generated, manufactured, 
produced, stored, released, discharged or disposed of on, under, above or about the Property (or 
off-site of the Property that might affect the Property) or transported to or from the Property, any 
Hazardous Substance or allowed any other person or entity to do so.  Seller has no knowledge 
nor has Seller observed any questionable practice or conduct indicating that any Hazardous 
Substance has been used, generated, manufactured, produced, stored, released, discharged or 
disposed of on, under or above Property (or off-site of the Property that might affect the Property) 
or transported to or from the Property by any entity, firm or person, or from any source whatsoever. 
 
  13.2. Pre-Closing Covenant. Seller will not use, generate, manufacture, 
produce, store, release, discharge or dispose of on, under, above or about the Property (or off-site 
of the Property that might affect the Property), or transport to or from the Property, any Hazardous 
Substance or authorize any other person or entity to do so, prior to Closing. 
 
  13.3. Definitions.  The term “Hazardous Substance” includes without limitation 
(a) those substances included within the definitions of “hazardous substances”, “hazardous 
materials”, “toxic substances”, “hazardous wastes” or “solid waste” in any Environmental Law; 
(b) petroleum products and petroleum byproducts; (c) polychlorinated biphenyls; and 
(d) chlorinated solvents.  The term “Environmental Law” includes any federal, state, municipal or 
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local law, statute, ordinance, regulation, order or rule pertaining to health, industrial hygiene, 
environmental conditions or hazardous substances. 
 
 14. INDEMNIFICATION. 

 14.1. Seller’s Indemnity.  Seller shall pay, protect, defend, indemnify and hold 
Buyer and its successors and assigns harmless from and against any and all loss, liability, 
damage and expense suffered or incurred by reason of (a) the breach of any representation, 
warranty or agreement of Seller set forth in this Agreement, or (b) the ownership, maintenance, 
and/or operation of the Property prior to Closing by Seller including, without limitation, any injuries 
to persons or property from any cause occasioned in whole or in part by any acts or omissions of 
Seller, its representatives, employees, contractor or suppliers that occurred before Closing.  Seller 
shall defend any claim covered by this indemnity using counsel reasonably acceptable to Buyer.  
Buyer shall have no rights under this Section 14.1 in respect of any matter arising as a 
consequence of any act or omission of Richards Enterprises under the Prior Golf Course 
Agreement, it being agreed by Buyer that its sole recourse shall instead be against Richards 
Enterprises exercising the rights under the Prior Golf Course Agreement that are being assigned 
to Buyer by Seller at Closing.  

  14.2. Buyer’s Indemnity.  Buyer shall pay, protect, defend, indemnify and hold 
Seller and its successors and assigns harmless from and against any and all loss, liability, 
damage and expense suffered or incurred by reason of the ownership, maintenance, and/or 
operation of the Property after Closing by Buyer.  Buyer shall defend any claim covered by this 
indemnity using counsel reasonably acceptable to Seller.  
 
 15. SURVIVAL.  The covenants, agreements, representations, warranties made in this 
Agreement, and the remedies and indemnities provided for in this Agreement, shall survive the 
Closing unimpaired and shall not merge into the Deed and the recordation thereof. 
 
 16. ENTIRE AGREEMENT.  This Agreement contains the entire integrated agreement of 
the Parties, including all of the covenants and conditions between the Parties with respect to the 
subject matter of this Agreement, and supersedes all prior correspondence, agreements and 
understandings, both verbal and written.  No addition or modification of any term or provision of 
this Agreement shall be effective unless set forth in writing and signed by Seller and Buyer.  The 
Parties do not intend to confer any benefit under this Agreement to any person, firm or corporation 
other than the Parties.   
 
 17. DEFAULT; REMEDIES 
 
  17.1 Remedies for Default. This Agreement pertains to the conveyance of real 
property, the unique nature of which is hereby acknowledged by the Parties.  Consequently, if 
either Party defaults under this Agreement or breaches any of the representations, warranties, 
terms, covenants, conditions or provisions hereof, the other Party shall have, in addition to a claim 
for damages for such breach or default, and in addition and without prejudice to any other right or 
remedy available under this Agreement or at law or in equity, the right to specific performance of 
this Agreement. 
 
  17.2. Attorneys’ Fees.  If either Party brings an action or other proceeding 
against the other Party to enforce any of the terms, covenants or conditions hereof or any 
instrument executed pursuant to this Agreement, or by reason of any breach or default hereunder 
or thereunder, the Party prevailing in any such action or proceeding shall be paid all costs and 
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reasonable attorneys’ fees by the other Party, and in the event any judgment is obtained by the 
prevailing Party all such costs and attorneys’ fees shall be included in the judgment.  
 
  17.3 Golf Course Agreements.   Notwithstanding Section 17.1 of this 
Agreement, Seller shall not be deemed to have made any misrepresentation, breached any 
warranty or otherwise be in default under this Agreement due to any default or breach by Richards 
Enterprises under or of the Prior Golf Course Agreement.  In accordance with Section 14.1 of this 
Agreement, Buyer shall have no recourse against Seller as a consequence of any 
misrepresentation, breach or other default by Richards Enterprise.  Instead, Buyer’s sole recourse 
shall be against Richard Enterprises by exercising the rights of Seller under the Prior Golf Course 
Agreement that are being assigned by Seller to Buyer at Closing. 
 
 18. NOTICES.  All notices required to be given pursuant to the terms hereof are required 
to be in writing and shall be either delivered personally, deposited in the United States mail, 
certified mail, return receipt requested, postage prepaid, sent by facsimile so long as receipt is 
confirmed, sent by email so long as receipt is confirmed, and addressed to the addresses listed 
below with copies to the Parties listed after such address: 
 
 BUYER 

City of Bothell 
18415 101st Ave. NE 
Bothell, WA 98011 
Attn:  City Manager 
 

 Seller 
Forterra NW 
901 5th Ave., Suite 2200 
Seattle, WA 98164     
Attn:  Michelle Connor and Hillary Wilson 
mconnor@forterra.org and hwilson@forterra.org 
   

The foregoing addresses may be changed by notice to the other Party as provided herein.  Mailed 
notice properly given shall be deemed received four (4) days after deposit in the mail.  Facsimile 
transmission of any signed original document or notice, and retransmission of any signed 
facsimile transmission, shall be the same as delivery of an original.  At the request of either Party 
or the Escrow Holder, the Parties will confirm facsimile transmitted signatures by signing an 
original document. 
 
 19. PARTIAL INVALIDITY.  If any term or provision of this Agreement or the application 
thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the 
remainder of this Agreement, or the application of such term or provision to persons or 
circumstances other than those as to which it is held invalid or unenforceable, shall not be affected 
thereby; and each such term and provision of this Agreement shall be valid and be enforced to 
the fullest extent permitted by law. 
 
 20. WAIVERS.  No waiver of any breach of any covenant or provision in this Agreement 
shall be deemed a waiver of any preceding or succeeding breach thereof, or of any other covenant 
or provision in this Agreement.  No extension of time for performance of any obligation or act shall 
be deemed an extension of the time for performance of any other obligation or act. 
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 21. CONSTRUCTION.  Captions are solely for the convenience of the Parties and are not 
a part of this Agreement.  This Agreement shall not be construed as if it had been prepared by 
one of the Parties, but rather as if both Parties had prepared it.  If the date on which Buyer or 
Seller is required to take any action under the terms of this Agreement is not a Business Day, the 
action shall be taken on the next succeeding Business Day.   
 
 22. TIME.  Time is of the essence for every provision of this Agreement.  As used in 
this Agreement, the term “Business Days” refers to Monday – Friday other than legal holidays in 
the State of Washington. 
 
 23. FORCE MAJEURE.  Performance by Seller or Buyer of their obligations under this 
Agreement shall be extended by the period of delay caused by force majeure.  Force majeure is 
war, natural catastrophe, strikes, walkouts or other labor industrial disturbance, order of any 
government, court or regulatory body having jurisdiction, shortages, blockade, embargo, riot, civil 
disorder, or any similar cause beyond the reasonable control of the Party who is obligated to 
render performance (but excluding financial inability to perform, however caused).  A Party 
desiring to assert force majeure is required to promptly notify the other Party of the event upon 
which the assertion will be based and thereafter provide the other Party with such information 
regarding the event and its duration as the other Party may reasonably request.  
 
 24. SUCCESSORS.  The terms, conditions and covenants contained in this Agreement 
shall be binding upon and shall inure to the benefit of the successors and assigns of the Parties 
hereto.  Any assignment by a Party shall not relieve the assignor of its obligations under this 
Agreement. 
 
 25. APPLICABLE LAW.  This Agreement shall be governed by the laws of the State of 
Washington. 
 
 26. RECITALS AND EXHIBITS.  The Recitals and Exhibits are incorporated into this 
Agreement by this reference. 
  
 

Remainder of this page left blank intentionally  
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 27. COUNTERPARTS.  This Agreement may be signed in counterparts, any of which 
shall be deemed an original. 
 

BUYER: 
 
CITY OF BOTHELL 
 
 
______________________________ 
 
Name: Jennifer Phillips 
Title: City Manager 
 
SELLER: 
 
FORTERRA NW, 
a Washington nonprofit corporation 
 
 
By: ________________________ 
 
Name: Eugene Duvernoy 
Title: President 
 

 
EXHIBITS: 
 
A – Legal Description of Property 
B – MOU 
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STATE OF WASHINGTON ) 
    ) ss. 
COUNTY OF KING             )  
 
  
 On this _____ day of ____________ 2017, before me, the undersigned, a Notary Public 
in and for the State of Washington, duly commissioned and sworn, personally appeared 
________________________, to me known to be the _______________________ of The City 
of Bothell, the municipal corporation that executed the within and foregoing instrument, and 
acknowledged the said instrument to be the free and voluntary act and deed of said corporation 
for the uses and purposes therein mentioned, and on oath stated that he/she is authorized to 
execute the said instrument. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day 
and year first above written. 
 
 

__________________________________ 
Notary Public in and for said state, residing 
at ________________________________ 
My commission expires: ______________ 
Print Name: ________________________ 

 
 
 
STATE OF WASHINGTON ) 
    ) ss. 
COUNTY OF KING  )  
 
 On this _____ day of ____________ 2017, before me, the undersigned, a Notary Public 
in and for the State of Washington, duly commissioned and sworn, personally appeared 
________________________, to me known to be the ________________ of FORTERRA NW, 
the Washington nonprofit corporation that executed the within and foregoing instrument, and 
acknowledged the said instrument to be the free and voluntary act and deed of said corporation 
for the uses and purposes therein mentioned, and on oath stated that he/she is authorized to 
execute the said instrument. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day 
and year first above written. 
 
 

__________________________________ 
Notary Public in and for said state, residing 
at ________________________________ 
My commission expires: ______________ 
Print Name: ________________________ 
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EXHIBIT A 
 

LEGAL DESCRIPTION  
 

That portion of the Southeast Quarter of the Southwest Quarter and of the Southwest Quarter of the 
Southeast Quarter and of the Northwest Quarter of the Southeast Quarter of Section 7, Township 26 
North, Range 5 East, Willamette Meridian, in King County, Washington, described as follows: 
Beginning at a point on the West line of the Southeast Quarter of the Southwest Quarter of said Section 7 
a distance of 589.8 feet Southerly from the Northwest corner thereof, measured along the West line of 
said subdivision, which point is the true point of beginning of the tract herein described; 
Thence South 78°29'50" East a distance of 1218.81 feet to a point on the North and South centerline of 
said Section 7, a distance of 517.83 feet North of the South Quarter corner of said Section 7; 
Thence South 41°01'05" East a distance of 613.90 feet; 
Thence South 74°52'05" East a distance of 194.53 feet; 
Thence North 78°58'55" East a distance of 290.00 feet, more or less, to the centerline of the Sammamish 
River; 
Thence Easterly, along said centerline of the Sammamish River, to the Westerly boundary of State 
Highway No. 2-A; 
Thence Northerly, along said Westerly boundary, to an intersection of said boundary with the East line of 
the Southwest Quarter of the Southeast Quarter of said Section 7; 
Thence Northerly, along said East line, to an intersection with the Southerly boundary of the Northern 
Pacific Railway right of way; 
Thence Northwesterly, along said right of way line, to an intersection with the West line of the Northwest 
Quarter of the Southeast Quarter of said Section 7; 
Thence Southerly along said West line to the Southwest corner thereof; 
Thence Westerly, along the North line of the Southeast Quarter of the Southwest Quarter of said Section 
7 to the Northwest corner thereof; 
Thence Southerly, along the West line of the Southeast Quarter of the Southwest Quarter of said Section 
7 to the true point of beginning; 
Except that portion lying Northerly of the Southerly line of the Tolt River Pipe Line right of way; also 
Except that portion conveyed to the City of Bothell for street by Statutory Warranty Deed recorded under 
recording number 8811210335; also 
Except that portion of the Southwest Quarter of the Southeast Quarter of said Section 7 described as 
follows: 
Beginning at the Northwest corner of Lot 5, Block 1, Valhalla Division no. 1A, according to the plat thereof, 
recorded in Volume 67 of Plats, Page(s) 20 and 21, in King County, Washington; 
Thence North 79°19'29" East along the North line of said Lot 5, a distance of 111.39 feet to the true point 
of beginning; 
Thence continuing North 79°19'29" East along said North line a distance of 33.42 feet to the Northeast 
corner of said Lot 5, said point being on the left bank of the Sammamish River; 
Thence North 15°27'57" East along the Northerly extension of the East line of said Lot 5 to the centerline 
of the Sammamish River; 
Thence Westerly along said centerline a distance of 30 feet, more or less, to a line that bears North 
15°27'57" East from the true point of beginning;  
Thence South 15°27'57' West to the true point of beginning. 
(Also known as Lot B of City of Bothell Lot Line Adjustment Number SPL0006-94, recorded under 
recording number 9412130643.) 
Excepting therefrom that portion conveyed under recording number 9006051095, described as follows: 
That portion of the Northwest Quarter of the Southeast Quarter of Section 7, Township 26 North, Range 5 
East, Willamette Meridian, in King County, Washington, described as follows: 
Commencing at the Quarter Section corner common to Sections 7 and 18, in said Township and Range; 
Thence along the centerline of said Section 7 North 05°32'00" East 1313.66 feet to a 1/2" iron pin being 
the true point of beginning; 
Thence continuing North 05°32'00" East a distance of 213.53 feet to a 1/2" iron pin, witness corner; 
Thence North 05°32'00" East a distance of 0.305 feet to the Southerly right of way line of the Burlington 
Northern Railroad; 
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distance of 142.095 feet (the long cord of which bears South 59°09'06" East 142.045 feet); 
Thence South 45°00'00" West 185.00 feet to the center of a Metro sanitary sewer manhole; 
Thence South 55°47'21' West a distance of 9.70 feet to the true point of beginning; 
Except that portion described as follows: 
Commencing at the northwest corner of Lot 5, Block 1, Valhalla Division No. 1; 
Thence north 79°19’28” east along the north line of said Lot 5 a distance of 81.89 feet to the point of 
beginning; 
Thence north 42°51’58” east a distance of 40.32 feet; 
Thence north 14°25’20” east a distance of 3.15 feet; 
Thence north 29°37’00” east a distance of 6.47 feet; 
Thence north 62°58’00” east a distance of 8.68 feet; 
Thence south 15°27’57” west a distance of 38.09 feet to the north line of said Lot 5; 
Thence south 79°19’28” west along said line a distance of 29.50 feet to the point of beginning; 
(Also known as Parcel A of City of Bothell B.L.A. City Case Number BLA 2016-08852, recorded 
under recording number 20170626900001.) 
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EXHIBIT B

MEMORANDUM OF UNDERSTANDING REGARDING  
FUTURE ACQUISITION OF  

THE WAYNE SAMMAMISH RIVERFRONT PROJECT 

THIS MEMORANDUM OF UNDERSTANDING (“MOU”) is made and entered into by and between 
King County, a municipal corporation and political subdivision of the State of Washington (the “County”), 
the City of Bothell, a municipal corporation and political subdivision of the State of Washington (the 
“City”), and Forterra NW, a non-profit corporation existing under the laws of the State of Washington 
("Forterra"), collectively referred to herein as “The Parties”, effective as of November 9, 2016. 

Recitals. 

A. Forterra is the owner of certain real property commonly known as the Wayne Golf Course, located in
the City of Bothell and consisting of approximately 89 acres (the “Property”).  The Property is one of
the last remaining undeveloped sites within the region’s metropolitan core of a scale that can support
a combination of community, recreation and habitat benefits.  The Property offers a host of public
benefit opportunities due to its adjacency to the Burke-Gilman Trail, Blyth Park and one mile of
riverfront offering both recreational water access and restoration opportunities for Chinook salmon,
kokanee and steelhead trout. The Property is legally described in Exhibit A.

B. At the urging of the County and the City, Forterra acquired the Property earlier in 2016 in two
separate transactions for a total purchase price of $10,125,000.  The goal is that the County and the
City, if feasible, will acquire the Property from Forterra no later than the first half of 2019.  The
current expectation is that the County would acquire a conservation easement on approximately 34
acres of the Back Nine and the City would acquire fee title to both the Front Nine and the Back Nine.

C. The Parties desire to establish a framework under which Forterra would retain ownership of the
Property until such time as King County and/or the City can acquire it.  The framework will specify
in more detail the specific property interests both the City and County will acquire from Forterra, the
specific reimbursement amounts for those property interests, as well as the timeline for those
transactions.  In order to provide the Parties with an opportunity to agree on that framework, the
Parties have entered into this MOU.

D. The Parties do not anticipate completing their agreement on the framework until the first half of
2017.  In connection with the acquisition and ownership of the Property, Forterra has incurred certain
costs which it needs to recover in 2016.

Agreements. 

NOW, THEREFORE, the Parties agree as follows: 

1. Timeframe for Entering Into a Framework Agreement.  The Parties agree to use their best
efforts to conclude a framework agreement no later than May 1, 2017.

2. Matters to be Covered in Framework Agreement.    The Parties shall address at least the
following items in the framework agreement:

a) Price and Timing:  the purchase price that Forterra would accept for the Property
which shall be based on the actual amount expended by Forterra to acquire and own
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the Property plus a transaction fee not to exceed 3% of the purchase price paid by 
Forterra, as well as the date by which the acquisition is expected to occur. 

 

b) Limitations on Forterra:   the restrictions on Forterra with respect to the disposition 
of the Property and the duration of those restrictions, it being the intention that, so 
long as the City and County otherwise meet their obligations under the framework 
agreement, Forterra be precluded from disposing of the Property for approximately 
three years from its original acquisition by Forterra. 

c) Payment Obligations of the County and City:  the obligation of the County and the 
City to reimburse Forterra for certain expenses incurred in connection with the 
ownership of the Property pending the acquisition of the Property. 

d) Fundraising:  the collaboration by the Parties in seeking outside funding to facilitate 
the purchase of the Property by the City and County. 

e) Maintenance of Property:   the obligations of Forterra to maintain the Property and 
otherwise undertake certain responsibilities incident to the ownership of the Property. 

f) Disposition of Property:   the disposition of the Property in the event the City and/or 
County fail to acquire it. 

3. Initial Reimbursement of Costs and Expenses.  Forterra has incurred certain staff costs and 
project management expenses relating to the acquisition and ownership that have not been 
reimbursed from other sources totaling $99,058 and more specifically itemized in Exhibit B. 
Within thirty (30) days after execution of this MOU and receipt of an invoice from Forterra, the 
County and City shall pay Forterra such amount, with each responsible for 50% of the amount 
due.   In consideration of this payment, Forterra agrees that it will not enter into any agreement 
for the sale of, or that would create a material encumbrance upon, any part of the Property for so 
long as the Parties are continuing to negotiate a framework agreement provided, however, if no 
framework agreement has been entered into by the Parties on or before May 1, 2017, Forterra 
shall have no further obligations under this Section 3.  The provisions of this Section 3 shall not 
preclude Forterra from entering into one or more minor boundary line adjustment agreements 
that Forterra may deem necessary in order to resolve encroachment issues, provided that Forterra 
shall consult with the County and City prior to finalizing any boundary line adjustment 
agreements. 

4. No Obligation to Purchase.  Nothing contained in this MOU shall obligate the County or the 
City to purchase all or any part of the Property, it being understood that any such obligation shall 
only exist if and to the extent provided for in a written purchase and sale agreement that may 
hereafter be entered into between Forterra and the County and/or the City.  

5. Miscellaneous. 
 
5.1. Independent Contractor.   The Parties do not intend this MOU to, and nothing contained 

in this MOU shall, create any partnership, joint venture, buy/sell agreement, agency 
agreement, brokerage agreement, or employment agreement between the Parties. 
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5.2. No Contract for Purchase and Sale of Real Estate.  This MOU is not an agreement for, or 
a letter of intent regarding, the purchase and sale of real estate. Nothing in this MOU 
constrains the County or the City as to the provisions of any agreement for the purchase 
and sale of all or a portion of the Property, and/or the rights or obligations under such an 
agreement.  Participating and engaging in any such agreement shall be in each Party’s 
sole and absolute discretion.   

5.3. Entire Agreement.  This MOU constitutes the entire agreement of the Parties with 
respect to the subject matter hereof. This MOU supersedes all prior agreements, letters 
of intent, proposals, and understandings between the Parties with respect to such matter. 

IN WITNESS WHEREOF, the Parties have executed this MOU as of the date first above written: 

FORTERRA NW 

By __________________________________ 
________________________, _______________ 

Date:  November __, 2016 

KING COUNTY 

By ___________________________________ 
____________________, __________________ 

Date:  November __, 2016 

CITY OF BOTHELL 

By __________________________________ 
___________________, __________________ 

Date:  November __, 2016 
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EXHIBIT A 

Front 9 

That portion of the Southeast Quarter of the Southwest Quarter and of the Southwest Quarter of the 
Southeast Quarter and of the Northwest Quarter of the Southeast Quarter of Section 7, Township 26 
North, Range 5 East, Willamette Meridian, in King County, Washington, described as follows: 

Beginning at a point on the West line of the Southeast Quarter of the Southwest Quarter of said Section 
7 a distance of 589.8 feet Southerly from the Northwest corner thereof, measured along the West line of 
said subdivision, which point is the true point of beginning of the tract herein described; 
Thence South 78°29'50" East a distance of 1218.81 feet to a point on the North and South centerline of 
said Section 7, a distance of 517.83 feet North of the South Quarter corner of said Section 7; 
Thence South 41°01'05" East a distance of 613.90 feet; 
Thence South 74°52'05" East a distance of 194.53 feet; 
Thence North 78°58'55" East a distance of 290.00 feet, more or less, to the centerline of the 
Sammamish River; 
Thence Easterly, along said centerline of the Sammamish River, to the Westerly boundary of State 
Highway No. 2-A; 
Thence Northerly, along said Westerly boundary, to an intersection of said boundary with the East line of 
the Southwest Quarter of the Southeast Quarter of said Section 7; 
Thence Northerly, along said East line, to an intersection with the Southerly boundary of the Northern 
Pacific Railway right of way; 
Thence Northwesterly, along said right of way line, to an intersection with the West line of the Northwest 
Quarter of the Southeast Quarter of said Section 7; 
Thence Southerly along said West line to the Southwest corner thereof; 
Thence Westerly, along the North line of the Southeast Quarter of the Southwest Quarter of said 
Section 7 to the Northwest corner thereof; 
Thence Southerly, along the West line of the Southeast Quarter of the Southwest Quarter of said 
Section 7 to the true point of beginning; 

Except that portion lying Northerly of the Southerly line of the ToIt River Pipe Line right of way; also 

Except that portion conveyed to the City of Bothell for street by Statutory Warranty Deed recorded under 
recording number 8811210335; also 

Except that portion of the Southwest Quarter of the Southeast Quarter of said Section 7 described as 
follows: 

Beginning at the Northwest corner of Lot 5, Block 1, Valhalla Division no. 1A, according to the plat 
thereof, recorded in Volume 67 of Plats, Page(s) 20 and 21, in King County, Washington; 
Thence North 79 0 1929" East along the North line of said Lot 5, a distance of 111.39 feet to the true
point of beginning; 
Thence continuing North 79°19'29" East along said North line a distance of 33.42 feet to the Northeast 
corner of said Lot 5, said point being on the left bank of the Sammamish River; 
Thence North 15°27'57" East along the Northerly extension of the East line of said Lot 5 to the centerline 
of the Sammamish River; 
Thence Westerly along said centerline a distance of 30 feet, more or less, to a line that bears North 
15°27'57" East from the true point of beginning; 
Thence South 15°27'57' West to the true point of beginning. 
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(Also known as Lot B of City of Bothell Lot Line Adjustment Number SPL0006-94, recorded under 
recording number 9412130643.) 
 
Excepting therefrom that portion conveyed under recording number 9006051095, described as follows: 
 
That portion of the Northwest Quarter of the Southeast Quarter of Section 7, Township 26 North, Range 
5 East, Willamette Meridian, in King County, Washington, described as follows: 
 
Commencing at the Quarter Section corner common to Sections 7 and 18, in said Township and Range; 
Thence along the centerline of said Section 7 North 05°32'00" East 1313.66 feet to a 1/2" iron pin being 
the true point of beginning; 
Thence continuing North 05°32'00" East a distance of 213.53 feet to a 1/2" iron pin, witness corner; Thence 
North 05°32'00" East a distance of 0.305 feet to the Southerly right of way line of the Burlington Northern 
Railroad; 
Thence along said Southerly right of way line along the arc of a 1587.022 foot radius curve to the right, a 
distance of 142.095 feet (the long cord of which bears South 59°09'06" East 142.045 feet); 
Thence South 45°00'00" West 185.00 feet to the center of a Metro sanitary sewer manhole; Thence South 
55°47'21' West a distance of 9.70 feet to the true point of beginning. 

 
 

Back 9 
 

Parcel A:  
 
That portion of the South Half of the Southeast Quarter of Section 7, Township 26 North, Range 5 East, 
Willamette Meridian, in King County, Washington, described as follows:  
 
Beginning at the Southeast corner of said subdivision;  
Thence North 02°33'39" East along the East line of said subdivision to a point where said East line 
intersects the Southerly line of that portion of the South Half of the Southeast Quarter of said Section 7 
conveyed to the City of Seattle for water main by Deed recorded under recording number 5040174, and 
the Northerly line of the Tolt River Pipe Line right of way as established by Ordinance No. 86134 of the 
City of Seattle;  
Thence Northwesterly along said Southerly line to the centerline of the Sammamish River;  
Thence Southwesterly along said centerline of the Sammamish River to the East line of the Bothell-
Kirkland Road (96th Avenue Northeast);  
Thence Southerly along said East line to the South line of said subdivision;  
Thence Easterly along said South line to the point of beginning;  
 
Except that portion condemned in King County Superior Court Cause Number 514489 for the Tolt River 
Pipe Line right of way.  
 
 
Parcel B:  
 
That portion of the North 425.54 feet of the Northeast Quarter of the Northeast Quarter of Section 18, 
Township 26 North, Range 5 East, Willamette Meridian, in King County, Washington, lying Easterly of the 
Easterly line of the Bothell-Kirkland Road (96th Avenue Northeast);  
 
 
Except the following described tract:  
 
Beginning at a point 804.24 feet West and 129.54 feet South of the Northeast corner of said subdivision;  
Thence West a distance of 560 feet;  
Thence South 74°07'20" West a distance of 93.93 feet to the Easterly margin of said Bothell-Kirkland 
Road;  
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Thence Southerly along said Easterly margin to the South line of said North 425.54 feet of said 
subdivision;  
Thence East a distance of 526.56 feet;  
Thence North a distance of 296 feet, more or less, to the point of beginning.  
 
Parcel C:  
 
That portion of the Northwest Quarter of the Northwest Quarter of Section 17, Township 26 North, Range 
5 East, Willamette Meridian, in King County, Washington, described as follows:  
 
Beginning at the Northwest corner of said subdivision;  
Thence South 00°07'40" East along the West line thereof a distance of 641.04 feet;  
Thence North 89°14'50' East a distance of 387.47 feet;  
Thence Northeasterly along a curve to the right having a radius of 467.31 feet, an arc distance of 159.93 
feet to a point of reverse curve;  
Thence along a curve to the left having a radius of 230 feet, an arc distance of 300.93 feet to a point of 
reverse curve;  
Thence along a curve to the right having a radius of 430 feet, an arc distance of 184.12 feet, to a point of 
compound curve;  
Thence along a curve to the right having a radius of 50 feet, an arc distance of 78.10 feet, to a point of 
tangency;  
Thence North 89°22'00" East a distance of 69.56 feet;  
Thence North 00°38'00" West a distance of 20 feet, more or less, to the North line of said subdivision;  
Thence South 89°22'00" West along said North line a distance of 633.76 feet, more or less, to the point of 
beginning;  
 
Except that portion conveyed to the City of Seattle for water main by Deed recorded under recording 
number 5040174; also  
 
Except that portion condemned in King County Superior Court Cause Number 514489 for the Tolt River 
Pipe Line right of way.  
 
(Also known as a portion of Lot 1, Block 6, Motor Crest Villa Tracts, according to the unrecorded plat 
thereof.)  
 
Parcel D:  
 
That portion of the Northeast Quarter of the Northeast Quarter of Section 18, Township 26 North, Range 
5 East, Willamette Meridian, in King County, Washington, described as follows:  
 
Beginning at a point 804.24 feet West and 129.54 feet South of the Northeast corner of said Section 18;  
Thence West a distance of 560.00 feet;  
Thence South 74°07'20" West a distance of 93.93 feet to the Easterly margin of said Bothell-Kirkland 
Road;  
Thence Southerly along said Easterly margin to the South line of said North 425.54 feet of said 
subdivision;  
Thence East a distance of 526.56 feet;  
Thence North a distance of 296 feet, more or less, to the point of beginning;  
 
Except that portion conveyed to the City of Bothell by instrument recorded under recording number 
8912121430.  
 
Parcel E:  
 
That portion of the Northeast Quarter of the Northeast Quarter of Section 18, Township 26 North, Range 
5 East, Willamette Meridian, in King County, Washington, described as follows:  
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Beginning on the Easterly line of the Bothell-Kirkland Highway at a point 436 feet Northerly, measured 
along a line parallel with the Easterly line of said subdivision, of the Southerly line of said subdivision;  
Thence Northeasterly to a point on the Easterly line of said subdivision a distance of 586 feet Northerly of 
the Southeast corner thereof;  
Thence Northerly along said Easterly 320.01 feet;  
Thence Westerly parallel with the Southerly line of said subdivision a distance of 1333.51 feet to a stone 
monument on the Easterly line of said highway;  
Thence Southerly along said Easterly line to the point of beginning;  
 
Except that portion of said premises described as follows:  
 
Beginning at the point of beginning above described, which is the Southwest corner of the above 
described tract;  
Thence Northeasterly along the Southerly line of the above described tract, a distance of 234.00 feet;  
Thence Northerly at right angles to said Southerly line a distance of 183.00 feet;  
Thence Southwesterly a distance of 332.00 feet, more or less, measured along a line parallel with the 
Southerly line of the above described property, to the Easterly line of the Bothell-Kirkland Highway;  
Thence Southeasterly along said Easterly line of the Bothell-Kirkland Highway to the point of beginning. 
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EXHIBIT B 

Forterra has incurred certain staff costs and project management expenses relating to the acquisition and 
ownership that have not been reimbursed from other sources in the following four categories: (i) project 
strategy ($400/hour), project direction and negotiation ($230/hour), project management ($110/hour), and 
administrative assistance ($80/hour). 

2015 
Category Hours Rate Subtotal 

Project Strategy 29.5 $400.00 $11,800.00 
Project Direction and Negotiation 263.24 $230.00 $60,545.20 
Project Management 134.75 $110.00 $14,822.50 
Administrative Assistance 62.40 $80.00 $4,992.00 

$92,159.70 

2016 
Category Hours Rate Subtotal 

Project Strategy 0.0 $400.00 $0.00 
Project Direction and Negotiation 24.73 $230.00 $5,687.90 
Project Management 11.00 $110.00 $1,210.00 
Administrative Assistance 0.0 $80.00 $0.00 

$6,897.90 
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